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-. 1 WHEREAS, UNITED STATES RAILWAY EQUIPMENT CO., a
orporatlon of the State of Illinois^Thereinafter referred to as
United"), and Louisville New Albany and Corydon Railroad Company

, a corporation of the State of

a

Indiana (hei^einafter referred to as "Lessee"), have
itered into a lease (herein called the "Lease") dated September 8

providing for the lease by United to the Lessee of
ton capacity cars, therein described (herein-1 7

'ter referred to as the "Cars"); and

WHEREAS, the Lease was recorded pursuant to the
revisions of Section .20 (c) of the Interstate Commerce Act,
amended, on

.on number
and was assigned recorda-

.. WHEREAS, Chemical Bank (hereinafter referred to as
'.'£ank"), a banking association chartered under the laws of the
;ate of New York, with its principal office at 20 Pine Street,

N :w York, New York 10005, has agreed to lend certain moneys to
United evidenced by United's Note, and United has agreed to as-
sign all of its right, title and interest in and to the Lease to
the Bank as additional security for.the Note all as; set forth
if a Chattel Mortgage ("Security Agreement") datedias of December ^

'.. NOW, THEREFORE, for value received and. upon the
t^rms and conditions hereinafter set forth:

1. United does hereby sell, assign,^transfer and
set over to the Bank all of the right, title and interest of
Urited in and to the Lease and the rentals and all other amounts
pj.yable by the Lessee or any other person, firm or corporation
--Jth respect to the Cars or under the Lease, except that any

ount so payable shall continue to be paid to and 'received by
United until and unless Bank or its successors or United shall
notify the Lessee .or.any successor-to its interest that an Event
of- Default has occurred under the terms and provisions of the
.Security Agreement and that payments are thereafter to be made
to the Bank, or its successors; and in furtherance of this
Assignment and transfer, United does hereby authorize and empower
tre Bank in the event of notice of a default as aforesaid, in
its own name to sue for, collect, receive and enforce all pay-
ments to be made to United by the Lessee under and in compliance
or the part of the Lessee with the terms and provisions of the
Lease , to exercise all of the rights of United under any of the



provisions of the Lease, and in its discretion to take any
action under the Lease or with respect to the Cars as United
could have taken thereunder if it had not assigned and trans-
ferred its rights therein, provided that nothing herein shall
obligate the Bank to take any action under the Lease or in .
respect o f t h e Cars. . . . .

.2. United warrants and covenants (a) that on
the date hereof title to the Cars is vested in United, that it
has good and lawful right to sell and assign the same as pro-
vided in the Security Agreement and herein arid that its right
and title thereto is free from all liens and encumbrances,
subject, however, in each case to the rights of the Lessee
under the Lease and to the rights of the assignee hereunder;
(b) ;that except for pending proceedings, if any, involving
the reorganization of the Lessee under Section 77 of the Bank-
ruptcy Act, there are not, to the knowledge of United, any
material disputes or actions at law or suits in equity pending
or threatened, arising out of or related to the Lease; and (c)
that ̂ notwithstanding this Assignment, it will perform and comply
with each and all of the covenants and conditions in the Lease
set forth to be complied with by United. United will cause
notiqe of this Assignment forthwith to be given to the Lessee
(together with a copy of this Assignment )> - .

• 3. United represents and warrants that the Lease
as b.een duly authorized and executed by it and covenants that
t will, from time to time, at the request of the Bank, make,
xecute and deliver all such further instruments of assignment,
ransfer and assurance and do such further acts and things as the
ank may reasonably request to give effect to the provisions
ereof and to confirm the right, title and interest hereby as-
JLgned arid transferred to the Bank or Intended so to be.

. ' 4. Pursuant to the terms of the Security Agreement
ind this Assignment, United shall not without the'prior consent
> f t h e Bank: . . . . . • • . . . . . - - . . • . ; . . . . . . . . .

. : ".• .' (a) terminate, modify or accept; a surrender
-. ' of or offer or agree to any termination, modifi-
;.. i .• cation, or surrender of, the Lease (except as

otherwise expressly provided "in the Security
,. Agreement) or consent to the creation or existence

of any security interest or other, lien to secure
the payment of indebtedness upon the leasehold

' estate created by the Lease; or

(b) receive or collect or permit the
receipt or collection of any rental payment under
the Lease prior-to the date for payment thereof

: provided for by the Lease or assign, transfer or



hypothecate (other than to the Bank under the
Security Agreement) any rent payment then due
or to accrue in the future under the Lease in
respect of the Cars; or , . :

(c) sell, mortgage, transfer, assign or
hypothecate (other than to the Bank under the
Security Agreement) its interest in the Cars or
any part thereof or in any amount to be received
by it from the use or disposition of the Cars.

IN WITNESS WHEREOF, United has caused this instru-
ent to be executed by its proper officers thereunto duly
uthorized and its corporate seal to be hereunto affixed, as of_ • ̂ ê * > j ' .^ * * _-_ _* f

he

UNITED STATES RAILWAY. EQUIPMENT CO,

By: v

President

CORPORATE SEAL)

ACCEPTED: .

CHEMICAL BANK

CORPORATE SEAL)

'TEST: :"-



SPATE OF ILLINOIS )
) ss

cDUNTY, OF COOK

., On this
sfcnally appeared

me per-

sky that they are, respectively, the
to me personally known,. who, being by me auly swo

President and
jcretary of UNITED STATES RAILWAY EQUIPMENT CO., an Illinois
)rporation, that the seal affixed to the foregoing instrument is
ie corporate seal of said corporation, that said instrument was

c
t
s .gned and sealed on behalf of said corporation by authority of its
Board of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation

(I

.. -Rotary Public

lotarial Seal)

Commission expires

C3

sc

ATE OF NEW YORK )

TY OF 'HEW YORK )

On this
nally appeared

me personally

SS

197A. bafpre^me. per-
and V^~ /5 j

tha
vy>-T-»— -.
t?

andtney are, respectively, the ____ _
_ _ | _ _ of CHEMICAL BANK, a banking cissociation charte'red under
the lav;s of the State of IJew York, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free aot and deed of said corporation.

Qualified in Nassau County
Commission Expires March 30, 1980


